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File Number 6079-260-7

State of Jllinois
®ffice of
The Secretary of Dtate

MWhereas, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

BUSINESS IN THIS STATE OF

UTILITY.COM, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
~ aforesaid corporation. ' o "

an Westimony Aheresf, | hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 9TH _
day of DECEMEER A.D. 1999 and of
the Independence of the United States the two
hundred and 24 TH .

Qv ce Wit 7tz

Secretary of State
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State ofDelawére | ' PAGE 1

Office of the Secretary of State

I, EDWARD J. FREFL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CHRIIFY THE ATTACHED IS A TRUE AND CORRECT

CORPY OF THE CERTIFICATE OF mnmm OF "UTILITY.COM, INC."

Soid i
LTS i - ""h;*.’

f
PILED IN THIS orr::gzﬁ‘ ON m :JIW%MEOUR&'}%’&RAI OF APRIL, A.D.

[
l,"- W ‘. ..‘J IS

2000, AT 12: 30' o'cx.acm? u : AL II"""-i_.h

a E‘II.EB CG«P? QF ".I'.'HIS CERTIFICATE HAS Bm ,?ORWED TC THE

XENT comr RECORDER OF DEEDS,

Edward J. Freel, Secretary of Stake

2962225 8100

AUTHENTICATION: 0397471
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CERTIFICATE OF AMENDMENT
: o OF '
AMENDED AND RESTATER CERTIFICATE OF INCORPORATION
UTILITY.COM; INC,

Ulility.com, Inc., a corporation organized and existing pnder and by virnie of the Gencra] _
Corporation Law of the State of Delaware (the "Company”), does hereby cerlify: |

FIRST: That, upon the un;nnimous wriitm consent of the Board of Directors of the
Company in ascordance with the provisions of Section 141 of the Generat Corporation Law of the
Stale of Delaware, a resolution was duiy adopted setting forth a proposed amendment 1o 1ho
Amended and Resmted Ceriificate of Incorporation of sﬁd Company, declaring s3id amendment 1o
ba ad;risgble. The resolution sefting fc-mh the proposed amendment is as follows:

.RESOLVED: Thar, subject {o the approval of the stockholders of the Company, the first

paragraph of Articls FOUR of the Amended and Restaied Certificate of Incorporation of the
Company iz hereby amended 1o read in its entiresy as follows:

“FOUR. The corporation is authorized to issue two classes of stock to be

designated, respoctively, “Combnion Siock’” and “Preferred Stock.” The total number of

; shares of Common Stock thet the corporation is authorized to issue is 45,000,000, vwith a par -

j ‘ valuz of $0.001 per share. The total number of shares of Preferrsd Stock that the corporation
is puthorized to jssue iz 21,230,659 with a par value of $0.001 per share, 4,000,000 of which
are degignated “Series A Preferred Stock,” 730,000 of which are designaied “Series B
Preferred Stock,” 4,150,977 of which are designated “Series C Preferred Stock,” and
12,329,682 of which are designated “Series D Preferred Stock.”

~ SECOND:  That in fizu of 2 mesting and vots of the stackholders of the Company, (i) the
holders of not less than a majority of the outstandir;g total number of shares of Cammon Stock, (ii)
the holders of not Iess than a majerity of the outstanding fotal number of shares of Preferred Stack,

and {jii) the holdors of not less thun 8 majority of the outstanding total number of shares of esch

series of Preferred Stock, have given writien consent to said amendment in accordance with the
LCONLPORTOLAPALIBDYLX M 447798 L.DOC
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pruvis'ions'nf Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That said amendment was duly adopled in aceordance with the provisiops of
Section 242 of the Genera! Corporation Law of the State of Dehﬁa&.

IN WITNESS WHEREQF, s'ai d Utility.com, Inc. has caused this Certificate to be signed by

its duly authorized officer this 24th day of Aprii, 2000.

UTTLITY.COM, INC,

By:

" Name: Chris Kipg
Title: Chisf Executive Officer

CATEMM LUy Cerufichte of Amergdmen o AR Cerifcats,DOC

-




State of Delaw_aré ’ PAGE 1

Office of the Secretary of State

1, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF .
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
lc;opr OF THE RESTATED CERTIFICATE OF "UTILITY.COM, INC.", FILED
TN THIS OFFICE ON THE NINTH DAY OF MARCH, A.D. 2000, AT 1:30
O'CLOCK P.M. -

A FILED COPY OF THIS CERTIFICATE EAS EEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

e

Edward J. Freel, Secretary of State

2962225 8100 AUTHENTICATION: 0305150

0013199527 DATE: 03-09-00
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' AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

| |  OF | |
UTILITY.COM, INC.

(Incorporated November 2, 1998)

‘o, Utility.com, Inc. (the “corporation™), a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “General Corporation Law™) hereby certifies as
_fi_:llnws: : o

"“» 1. That the corporation was incorporated on November 2, 1998 under the name
WorldWideEnesgy, Inc., pursuant to the General Corporation Law.

: 2. Pursuant 1o Sections 242 and 245 of the General Corporation Law, this Amended and
‘Restated Certificate of Incorporation restates and integrates and further amends the provisions of the
Certificate of Incorporation of the corporation, '

3. - The text of the Certificate of Incorporation is hereby amended and restated in its
entirety a8 follaws:

ONE. That the name of the corporation is: Utility.com, Inc.

TWO. The address of the corporation’s registcred office in the State of Delaware is 15
East, North Street, in the City of Dover, County of Kent, Delaware 19901. The nume of its
registered agent at such address is Incorporating Services, Lid.

 THREE. The purpose of the corporstion is to engage in any lawful act or activity for
which corpotations may be organized under the General Corporation Law.

FOUR. The corporation is authorized to issue two classes of stock te be designaied,
respectively, *Commeon Stock”™ and “Freferred Stock.” The total number of shares of Common Stock
that the corporation is authorized to issue is 45,000,000, with a par value of $0.001 per share. The
total number of shares of Preferred Stock that the corporation is authorized to issue is 21,181,032
with a par value of $0.001 per share, 4,000,000 of which are designated “'Series A Preferred Stock,”
750,000 of which are designated “Series B Preferred Stock, " 4,150,977 of which arc designated

Series C Preferred Stock,” and 12,280,055 of which are designaied “Series D Preferred Stock.”

FLAaE L

R T e

T.he remaining shares of Preferred Stock, if any, may be issued from time to time in one or
more series. The board of directors of the corporation (the “Board of Directors ™) is expressly
athorized to provide for the issuance of all or any of the remaining shares of the Preferred Stock in

(.‘:\NRPORTSL\PAUB‘AYLK\MD 1953.4
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one or more series, and to fix the number of shares and to determine or alter for each such series,
quch voting powers, full or limited, or no voting powers, and such designations, preferences, and
relative, participating, optional or other rights and such qualifications, limitations, or restrictions
theveof, as shall be stated and expressed in the resolution or resolutions adopted by the Board of
pirectors providing for the issue of such shares and as may be permitied by the General Corporation
‘Law. The Board of Directors is also expressly authorized to decrease (but not below the number of
shares of such series then outstanding) the number of shares of any series other than the subsequent
10 the issue of shares of that series. In case the number of shares of any such series shall be so
decreased, the shares constituting such decrease shall resume the status that they had prior to the
adoption of the resolution originally fixing the number of shares of such series. :

The corporation shall from time to time in accordance with the laws of the State of Delaware
increase the auihorized amount of its Common Stock if at any time the number of shares of Commeon
Stock remaining unissued and available for issuance upon conversion of the Preferred Stock shall not
te sufficient to permit conversion of the Preferred Stock.

The relative rights, preferenées, pﬁvileges and restrictions granted to or imposed upon the
respective classes and series of the shares of capital stock or the holders thereof are as set forth
below. . "

Section 1. Dividends The holders of the Series A Preferred Stock, Scries B Preferred

* Stock, Series C Preferred Stock and Series D Preferred Stock shall be entitled to receive on a parity
basis, out of any funds legally available therefor, noncumulative dividends in an amount equal to

- $0.0012 per share per annum, $0.016 per share per annurm, $0.075 per share per annum, and $0.14
per share per annum, respectively, when and if declared by the corporation’s Board of Directors. No
dividend shall be paid on the Common Stock in any year, other than dividends payable solely in
capital stock, until all dividends for such year have been declared and paid on the Preferred Stock,
and no dividends on the Common Stock shall be paid unless the amount of such dividend on the
Common Stock is also paid on the Preferred Stock on an as-converted to Common Stock basis.

Section 2. Liquidation Preference.

. (a) In the event of any liquidation, dissolution or winding up of the corporation,
prior and in preference to any distribution of any of the asscts or funds of the corporation.to the
holders of the Common Stock by reason of their ownership of such stock, (i) the holders of Series A

- Preferred Stock shall be entitled o receive for each outstanding share of Series A Preferred Stock

: me“ held by them an amount equal to $0.05 plus declarcd but unpaid dividends on such share (as

' 3djusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like), (i1)

'. ﬂ'li‘-ho!dm of Series B Preferred Stock shall be entitled to receive for each onistanding share of

a@.ﬁ‘ B Preferrad Stock then held by them an amount equal to $0.30 plus declared but unpaid

A8ends on such shave (as adjusted for any recapitalizations, steck combinations, stock dividends,

% Splits and the like), (iii) the holders of Series C Preferred Stock shall be entitled to recsive for

Yutstanding share of Serics C Preferred Stock then held by them an amount equal to 51.41 plus

R
Ay

REORTBLPALILIYLKV401953.4 2
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Toclared but unpaid dividends on such share (as adjusted for any recapitalizations, stock
% hinations, stock dividends, stock splits and the like) and, (iv) the holders of Series D Preferred
2 ok shall be entitled to receive for cach outstanding share of Series D Preferred Stock then held by
- an amount equal to $2.60 plus declared but unpaid dividends on such share (as adjusted for any
. nitalizations, stock combinations, stock dividends, stock splits and the like). The Series A
5-efarred Stock, the Series B Preferred Stock, the Series C Preferred Stock and the Series D
oferred Stock shall rank on parity as to the receipt of the respective preferential amounts for each
.1 series upon the occurrence of such event. If, upon the occurrence of a liquidation, dissolution
inding up, the assets and funds of the corporation legally available for distributionto
olders by reason of their ownership of stock of the corporation shall be insufficient to permit
ayment to such holders of Preferred Stock of the full aforementioned preferential amount, then
, antire assets and funds of the corporation legally available for distribution to stockholders by
ton of their ownership of stock oF the corporation shall be distributed ratably among the holders
Preferred Stock in proportion 1o the preferentizl amount each such holder is otherwise entitled to
elve. )

(b) Upon a liguidation, dissolution or winding up of the corporation, and after
ent to the holders of Preferred Stock of the amounts to which they are entitled pursuant o

on 2(a), all assets and funds of the corporation that remain legally available for distribution to
kholders by reason of their ownership of stock of the corporation shall be distributed ratably

bng the holders of Common Stock and Preferred Stock in proportion to the number of shares of
mmon Stock held by them or issuable upon the conversion of the Preferred Stock held by them
]:based on the total number of shares of Common Stock cutstanding, or issuable upon conversion
1c outstanding Preferred Stock, until such time as each holder of shares of Preferred Stock has
ved an aggregate liquidation amount under this Section 2(b) equal to 1,5 times the applicable
ginal Issue Price (as defined in Scgtion 3(a) hereof) (as adjusted for recapitalizations, stock
[ibinations, stock dividends, stock splits and the like). Thereafter, all such assets and funds shall
distributed ratably among the holders of Common Stock.

- (c) For the purposcs of this Section 2, a liquidation, dissolution or winding up of
prporation shall be deemed to be occasioned by, and to include, the corporation’s sale of all or

] tially all of its assets or the acquisition of this corporation by another entity by means of

?_r; or consolidation resulting in the exchange of the outstanding shares of this corporation for
Hilics or consideration issued, or caused to be issued, by the acquiring corporstion or its

diary, unless the stockholders of the corporation hold at least 50% of the voting power of the
¥IME Corporation in such a trunsuction. :

‘ (d)  Ifany of the asscts of this corporation are to be distributed under this Section

T any other purpose, in a form other than cash, then the Board of Directors shall be

ered to, and shall promptly determine the value of the assets to be distributed to the holders of
Stock and Common Stock. This corporation shall, upon receipt of such determination, .

Pt written notice of the determination to each holder of shares of Preferred Stock and

Stock. Any securities shall be valued as follows: '

RLPALI YL 409334 - 3
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(i) Securitics not subject to investment lefter or other similar restrictions
on free marketability covered by paragraph {ii) below:

(A) If traded on a securities exchange or through the Nasdag
. National Market, the value shall be deemed to be the average of the closing prices of the securities
on such quotation system over the thirty (30) day period ending three (3) days prior to the closing;

B 1If actwely traded over-the-counter, the value shall be deerned
to be the average of the closmg bid or salc prices {whichever iz applicable) over the thirty (30) day
period ending thres (3) days prior o the closing; and

(C)  Ifthere is no active public market, the value shall be the fair
market value thereof, as determined by the Board of Directors.

{ii) The method of valuation of securities subject to investment letter or
other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an affiliate or former affiliate} shall be to make an appropriate discount from
the markst value determined as ubove in Section 2(d)(i)(A), (B) or (C) to reflect the approximate fair
market value thereof, as determined in good faith by the Board of Directors,

Section 3. gonvcrsidn. -

The holders of Preferred Stock shall have conversion righis as follows:

(=) Right to Canvert. Each share of Preferred Stock shall be convertible, at the
opiion of the holder thereof, at any time afier the date of issuance of such share, at the office of the
corporation or any transfer agent for such Preferred Stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original Issue
Price of such share of Preferrcd Stock by the Conversion Price (the “Conversion Price”) at the time
in effect for a share of such series of Preferred Stock. The Original Issue Price per share of Series A
Preferred Stock is $0.05. The Conversion Price per share of Series A Preferred Stock initially shall
be 50.05, subject to adjustment from time to time as provided below. The Original Issue Price per
share of the Series B Preferred Stock is $0.30. The Conversion Price per share of the Series B '
Preferred Stock initially shall be $0.30, subject to adjustment from time to time as provided below.
The Original Issue Price per share of Series C Preferred Stock is $1.41. The Conversion Price per
share of Series C Preferred Stock initially shall be $1.41, subject to adjustment from time to time as
Provided below. The Originat Issue Price per share of Series D Preferred Stock is $2.60. The
Conversion Price per share of the Series D Preferred Stock initially shall be $2.60, subject to
adjustment from time to time us provided below.

(b)  Automatic Conversion. Each share of Preferred Stock shall automatically be -
canverted into shares of Cammon Stock at the then effective Conversion Price upox the earlier of (i)
the closing of a firm commitment underwritten public offering pursuant to &n effective registration

CANRPORTEL\PALIE2AYLKM4C1953.4 4
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stateent under the Securitics Act of 1933, as amended, covering the offer and sale of Common
stock to the public involving gross proceeds to the Company of not less than $25,000,000 at a per
share offering price of at least $7.80, net of underwriting discounts and commissions (3 *Qualified

. Jnitial Public Offering”’) and (ii) the consent of holders of not less than 50% of the then outstanding
shares of sach series of Preferred Stock.

(¢)  Mechanies of Conversion. No fractional shares of Common Stock shall be
issued upon conversion of Preferred Stock. n lieu of any fractional shares to which the holder
would otherwise be entitled, the corporation shall pay cash equal to such fraction multiplied by the
then effective Conversion Price of such series of Preferred Stock. Before any holder of Preferred
Stock shall be entitied 1o convert the same inte shares of Common Stock pursuant to Section 3(a),
such halder shall surrender the certificate or certificates therefor, duly endorsed, at the office of the
corporation or of any transfer agent for such Preferred Stock, and shall give written notice by mail,
postage prepaid, to the corporation at jts principal corporaie office, of the election to convert the
same, and such conversion shall be deemed to have been made immediately prior to the close of
business on the date of such surrender of the shares of Preferred Stock to be converted. In the event
of an autornatic conversion pursuant to Section 3(b), the outstanding shares of Preferred Stock shall
be converted automatically without any further action by the holder of such shares and whether or
not the certificates representing such shares are surrendered to the corporation or the transfer agent

. for such Preferred Stock; and the corporation shall not be obligated to issue certificatés evidencing
the shares of Common Stock issuable upon such automatic conversion unless the certificates
evidencing such shares of Preferred Stock are cither delivered to the corporation or the transfer agent
for such Preferred Stock as provided above, or the holder notifies the corporation or the transfer
agent for such Preferred Stock thut such certificates have been lost, stolen or destroyed and exccutes
an agreement satisfactory to the corporation to indemnify the corporation from any loss incurred by
it in connection with such certificates. The corporation shall, as scon as practicable thereafter, issue
and deliver to such address as the holder may direct, a certificate or certificates for the number of
shares of Commeon Stock to which such holder shall be entitled. If the conversion is in connection
with a public offexing of securities described in Section 3(b), the conversion shall be conditioned
upon the closing with the underwriters of the sale of securities pursuant to such offering, and the
conversion shall not be deemed to have occurred until immediately prior to the closing of such sale
of securities.

(d)  Stotus of Converted Stock. In the event any shares of Preferred Stock shall
be_ converied pursuant to this Secijon 3. the shares so converted shall be canceled and shall not be
relssued_ by the corporation.

{e) Ad'justment of Conversion Price of Preferred Stock. The Conversion

Prices shall be subject to adjustment from time to time as follows:

(1) Adjustments for Subdivisions or Combinations of Cominon Stock.

Il? t_he event the outstanding shares of Common Stock shall be subdivided by stock spiit, stock
dividend or otherwise, into a greater number of shares of Common Stock, the Conversion Price of

CANRPORTBLIPALIbITYLRNAD1943.4 3
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each serics of Preferred Stock then in effect shall, concurrently with the effectivencss of such

subdivision, be proportionately decreased. In the event the outstanding shares of Common Stack
ghall be combined or consolidated into a lesser number of shares of Common Stock, the Conversion
price of cach series of Preferred Siock then in effect shal), concorrently with the effectiveness of
«uch combination or consolidatian, be proportionately increased.

(ii) djustments for Stock Dividend istributions. Inthe
event the corporation makes, or fixes a record date for the de:ermmatlon ot' holders of Common
. Stock entitled 10 receive, any distribution (excludmg repurchases of securities by the corporation not

made on a pro rata basis) payable in property or in securities of the corporation other than shares of
Common Stock, and other than as otherwise adjusted for in this Section 3 or as provided for in
Section 1 in connection with a dividend, then and in each such event the holders of Preferred Stock
shall receive, at the time of such distribution, the amount of property or the number of securities of
the corporation that they would have received had their Preferred Stock been converted into .
Coammen Stock on the date of such cvent. '

iy (iii) * Adjustments fo n ns, Recl e arS

Evegts If the Common Stock shall be changed into the same or a different tmmbcr of shares of any
ather class or classes of stock or other securities or property, whether by capital reorganization,
reclassification or otherwise, then each share of Preferred Stock shall thereafier be convertible into
the number of shares of stock or other securities or property to which a holder of the number of
shares of Common Stock of the corporation deliverable upon conversion of such shares of Preferred
Stock immediately prior to such rcorganization, reclassification or other event shall have been
entitled upon such reorganization, reclassification or other event. :

{iv) Adjustments for Diluting Issues. In addition to the adjustment of the
Conversion Prices provided abovc, the Conversion Price of the Series A Preferred Stock, Scries B
Preferred Stock and the Series C Preferred Stock and the Series D Preferved Stock shall be subject to
further adjustment from time to time as {oJlows:

(AY Special Definitions.

(1)  “Options" shall mean rights, options or warrants to
subscribe for, purchase or otherwise ucquire either Common Stock or Convertible Securities.

{2)  “Original Issue Date™ shall mean, for each scries of
Preferred Stock, the date on which the first share of that series of Preferred Stock was first issued.

(3)  “Convertible Securities” thall mean securities
convertible into or exchangeable for Comman Stock, either directly or indircctly.

(4)  “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued {or. pursuant to Section 3(e){iviC) dwmed to be issued) by the

CANRPORTRLAPALIb YLK\ 401953 4 6
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oration after the Original Issue Date other than shares of Common Stnck issued (or, pursuant to
sgctwn 3(e)(iv)(C) deemed to be issued):

) -upon conversion of shares of Preferred Stock;

ii)  to employees, consultants or directors pursuant
10 stock option, stock grant, stock purchase or similar plans or arrangements approved by the Board
of Directors (provided that such plans or arrangements are approved by at least two (2) of the
directors who are clected by a scrics of Preferred Stock voting separately as a class (a “'Series
Director™), including, without limitstion, upon the exercise of Options outstanding as of the Original
Issue Date; :

i) . 1o equipment lessors, banks, financial
institutions or similar entitics in transactions approved by the Board of Directors, the principle
purposc of which is other than the raising of capital;

iv) asa dmdcnd or other distribution in connection
wuth which an adjustrnent to the Conversion Price is made pursuant to Section 3(¢)(i), (ii) or (iii);

¥)  in the corporation’s Qualified Initial Public
Offering;

vi) ina mergér or acquisition that is approved by

vii)  pursuant to any transactions approved by the
Board of Directors, provided that at least iwo of the Serigs Directors approve such transaction,
primarily for the purpose of {A) joint ventures, technology licensing or research and development
activities, (B) distribution or manufscture of the corporation’s products or services, or (C) any other -
transactions involving corporate pariners that are primarily for purpeses other than raising capital,
provided that the percentage of sharcs issucd pursuant to any such transaction does not exceed five
pexcent (5%) of the total cutstanding shares of stock of the Corporation where the percentage of
shares issued pursuant to any such transaction is equal to fraction, the numerator of which is the

-number of shares being issued and the denominator is the number of shares of Common Stock

outstanding and Preferred Stock outstanding, on an as-converted basis, plus the number of shares
reserved for issuance pursuani to the corporation’s option plan then in effect; or

viii)  if the holders of a majority of the then
outstunding shares of each series of Preferved Stock agree in writing that such shares shall not
Constitute Additional Shares of Common Stock.

(B) N_oA_dlygmﬁms:mdeﬂ No adjustment in the
Conversion Price shall be made pursuant 10 Section 3(e)(iv)(D) unless the consideration per share for
&n Additional Share of Common Stock issued (or. pursuant to Section 3(e)iv)}{C), decmed to be

G WRPORTBL\I‘ALII;!\YLK\!“W”J 7
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jssued) by the corporation is less than the Conversion Price in effect on the date of, and immediatcly
:or to, such issue, and provided that any such adjustment shall not have the effect of increasing the
Conversion Price to an amount that exceeds the Conversion Price existing immediately prior to such

adjustment.

» (C)  Deemed Issue of Additignal Shares of Common Stack.
Excspt as otherwise provided in Section 3{e}(iv}{A) or 3(e)(iv}i{(B), in the event the corp_oraiiqn at
any time or from time to time afler the Original Issuc Date shall issue any Options or Convertible
ecurities or shall fix a record date {or the determination of any holders of any class of securities
entitled to receive any such Options or Convertible Securities, then the maximum number of shares
(as set forth in the instrument relating thereto without regard to any provisions contained therein for
a subsequent adjustment of such number) of Commen Stock issuable upon the exercise of such
Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange of
such Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in casc such a record date shall have been fixed, as of the close of business
on such record date, provided that in any such case in which additional shares of Common Stock are
deemed to be issued; ' '

_ {1} 7o further adjustment in the Conversion Price shall be
made upon the subsequent issuc of Convertible Securities or shares of Common Stock upon the
excrcise of such Options or conversion or exchange of such Convertible Securities;’

(2)  if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increase or decrease in the consideration
payable to the corporation, or increasc or decrease in the number of shares of Common Stock
issuable, upon the exercise, conversion or exchange thereof, the Conversion Price computed upon
the original issue thereof or upon the occurrence of a record date with respect thereto, and any
subsequent adjustments based thereon, shall, upon any such increase or decrease becoming effective,
be recornputed to reflect such increase or decrease;

_ (3)  upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have been exercised, the
anvcrsion Price computed upon the original issue thereof or upon the eccurrence of a record date
with respect thereto, and any subscquent adjustments based thereon, shall, upen such expiration, be
Tecomputed as ift

' i)  in the case of Convertible Securities or Options
for Common Stock, the only Additional Shares of Cormmmon Stock issued were shares of Common
Stock, if any, actually issued upon the excrcise of such Options or the conversion or exchange of
Such Convertible Securities, and the considertion received therefor was the consideration actually
reseived by the corporation for the issue of all such Options, whether or not exercised, plus the
“ensideration actually received by the corporation upon such exercise, or for the issue of all such

CANRPORTRLIP ALi2 YLK\ 401993.4 A B
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Convertible Securities, whether or not converted or exchanged, plus the additional consideration, if
any. actually received by the corporation ugon such conversion or exchange; and

it)  inthe case of Options for Convertible |
Securities, only the Convertible Sccuritics, if any, actually issued upon the exercise thereof were
issued at the time of issue of such Options and the consideration received by the corporation for the
Additional Shares of Common Stock deemed (o have been then issued was the consideration actually
received by the corporation for the issuc of all such Options, whether or not exercised, plus the
consideration deemed to have been received by the corporation upon the issus of the Convertible
Securities with respect to which such Options were actually exercised; .

(4)  no readjustment pursuant to Section 3(e)(ivC)X2) or
" (3) above shall have the effect o increasing the Conversion Price to an amount which exceeds the
Conversion Price existing immediately prior to the original adjustment with respect to the issuance
of such Options or Convertible Sceurities, as adjusted for any Additional Shares of Common Stock
issued (or, pursuant to Section 3(e)(iv)(C), deemed to be issued) between such original adjustment
date and such readjustment date; '

_ (5)  inthe case of any Options which expire by their terms
not more than 30 days after the date of issue thereof, no adjustment of the Conversion Price shall be
made until the expiration or exercise of all such Options; and

(6) - inthe case of any Option or Convertible Security with
respect to which the maximum number of shares of Common Stock issuable upon exercise or
conversion or exchange thereof is not determinable, no adjustment to the Conversion Price shall be
made until such number becomes dcterminable. '

. (D) Adijustment of Conversion Price Lipon Issuance of ,
Additional Shares of Comnon Stock. Subject to the limitation set forth in Section 3(e)}(iv)}(B),
above, if Additional Shares of Common Stock are issued (or, pursuant to Section 3{e)(iv)(C),
deemed to be issued) without consideration or for a consideration per share (computed on an as-
converted to Common Stock basis) less than a Conversion Price in effect on the date of, and
immediately prior to, such issue (2 “Dilutive Issue™), then and in such event, such Conversion Price
shall be reduced, concurrently with such issue, to a price (calculated to the nearest cent) determined
by multiplying such Conversion Price by a fraction, (x) the numerator of which shall be the number
of shares of Common Stock outstanding immediately prior to such issue plus the number of shares of
Common Stock which the aggregate vonsideration received by the corporation for the total number
of Additiona) Shares of Common Stock so issued would purchase at such Conversion Price, and (y)
lh? denominator of which shall be the number of shares of Common stock outstanding immediatety
Prior to such issue plus the number of such Additional Shares of Common Stock so issued. For the
Purposes of this Section 3(e)(iv)(D), all shares of Common Stock issuable upon exercise of
outstanding Options, upon conversion of outstanding Convertible Securities and Preferred Siock,
shall be deemed to be outstanding, and immediately after any Additional Shares of Common Stock
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ure deemed issucd pursuant to Section 3(eX(iv)(C), such Additional Shares of Common Stock shall
be deemed to be outstanding. _ _ : _

(E) Dgtemniﬁaﬁgn of Consideration. For puéposes of this
Section 3(eXiv), the consideration received by the corporation for any Additional Shares of Common

stock issued (or, pursuant to Scction 3(c)(iv)i(C), deemed to be issucd) shall be computed as follows:
' - (1)) Cash and Property. Such consideration shall:

i}  insofer as it consisis of cash, be computed at the
aggregate amount of cash received by the corporation after deducting any commissions paid by the
corporation with respect to such issuancc; '

ii)  insofar as it consists of property other than cash,
be computed at the fair value thereof al the time of such issuance, as determined in good faith by the
Board of Directors of the corporation; and -

: iii)  if Additional Shares of Common Stock are
issued (or, pursuant to Section 3(c)iv)(C), dcemed to be issued) together with other shares or
securities or other assets of the corporalion for consideration which covers both, be the proportion of
such consideration so received, computed as provided in clauses (A) and (B) above, as determined in
good faith by the Board of Dircctors of the corporation. ' ' '

{2) Options and Convertible Securities. The

consideration received by the corporation for Additional Shares of Common Stock deemed to have
been issued pursuant to Section 3{e)(iv){C), relating to Options and Convertible Securities, shal] be
the sum of (x) the total amount, if any, received or receivable by the corporation as consideration for
the issuc of such Options or Convartible Sccurities, plus (y) the minimum aggregate amount of
additional consideration (as set forth in the instruments relating therets, without regard to any
provision contained therein for a subsequent adjustment of such consideration) payable to the
corporation upon the exercise of such Options or the conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible Securities.

{H) Certificate as to Adjustments, Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant 1o this Section 3, the corporation at its expense shall
Promptly compute sush adjusiment or readjustment in accordance with the terms hereof and furnish
to cach holder of Preferred Stock to which such adjustment pertains a certificate setting forth such
adjustment or readjustrent and showing in detail the facts upon which such adjustment or
rtadjustment is based. The corporation shall, upon the written request at any time of any holder of
Prt_=f=rred Stock, furnish or cause o be fumished. to such holder a like certificate seiting forth (i) such
adjustments and readjustments, (ii) the Conversion Prices at the time in effect, and (iii) the number
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of shares of Common Stock and the amount, if any, of other property which at the time would be
reccived upon the conversion of such holder's Preferred Stock.

(8) General. Except as otherwise required by law, each holder of Preferred Stock
shall be entitled to the number of votes cqual 1o the number of shares of Common Stock into which
the shares of Preferred Stock so held could be converted st the record date for determination of the
stockholders entitled to vote, or, if no such record date is established, at the date such vote is taken or
any written consent of stockholders is solicited. Except as required by law or as otherwise set forth
" herein (including without limitation Scctions 4(b) - (f)), all shares of all series of Preferred Stock
and all shares of Common Stock shall vote together as a single class. Fractional votes by the holders
of Preferred Stock shall not, however, be permiited, and any fractional voting rights shall (aficr
agpregating all shares into which sharcs of Preferred Stock held by each holder could be converted)
be rounded down to the nearest whole number. '

N {b)  Election of Dircctors. The authorized number of directors of the corporation
shall be sei forth in the Bylaws of thc corporation and may be increased or decreased by an :
amendment 1o such Bylaws in accordance with their provisions. For so long as at least 2,000,000
shares of Series A Preferred Siock remain outstanding (as adjusted for recapitalizations, stock
combinations, stock dividends. stock splits and the like), the holders of shares of Senies A Preferred
Stock, vating separately as a class, shall be entitled to elect one (1) director of the corporation at each
annnal election of directors (and Lo [i}} any vacancies with respect therete). For 5o long as at least
375,000 shares of Seriegs B Preferred Stock remain outstanding (as adjusted for recapitalizations,
stock cambinations, stock dividends, stock splits and the like), the holders of Scrics B Preferred
Stock, voting separately as a class. shall be entitled to elect one (1) director of the corporation at each
annyal election of directors (and to [Tl any vacancies with respect thereto). For so long as at least
1,976,064 ghares of Series C Preferred Stock remain outstanding (as adjusted for recapitalizations,
 stock combinations, stock dividends, stock splits and the like), the holders of Series C Preferred

- Stock, voting separately as a class. shall be entitled to elect one (1) director of the corporation at each
annual election of directors (and tu fill any vacancies with respect thereto). For g0 long as at least
6,101,566 shares of Series D Preferred Stock remain outstanding (25 adjusted for recapitalizations,
stock combinations, steck dividends, stock splits and the like), the holders of Series D Preferred
Stock, voting separately as a class. shall be entitled to elect one (1) director of the corporation at each
annual election of directors (and to fill any vacancies with respect thereto). The Common Steck and
Preferred Stock, voting together as a single class, shall be entitled to elect all remaining directors at
€ach annual election of dircctors {and Lo fill any vacancies with respect thereto).
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(¢) Approval hg Class. The corporation shall not, wnhnut ﬁrst obtaining the
rova! of the holders of not less than a majority of lhe then outstanding total number of shares of

Preferred Stock:

(i) effcet a consolidation, reorganization or merger of the corporation
with or into any other corporation, which would result in the stockholders of the corporation
immediately prior to such consolidation, reorganization or merger owmng less than 50% of the
voting power of the corporation after such consolidation; or

(if)  effect a sale or other disposition of all or substantially all of the assets
of the corporation in one or a serics of cclated transactions of the corporation.

@ A pproval by Preferred Stack. The corporation shall not, without first
obtaining the approval of the holders of not less than.a majority of the then outstanding total number

of shares of each series of Prefeng:d Stack:

-

(i) - increase the number of autherized shares of Preferred Stock or any
series of Preferred Stock; : .

(ii)  authorize, create or issuc any shares of any class or series of stock
having any preference or priority supcrior (o or on parity with any such preference or priority of any
outstanding series of Preferved Stock; '

(iii)  amcnd or repeal any provision of, or add any provision to, the
corporation’s Certificate of Incorporation if such action would adversely alter or change in any
material respect the rights, preferences, privileges, or restrictions of any outstanding series of
Preferred Stock;

' {(iv) take 'any aclion resulting‘in the repurchase or redemption of shares of
Common Stock of the corporalion, except as set forth in Section 5 hereof;

(v) pay any dividends on its Common Stock;

(vi}  pay any dividends on any series of Preferred Stock unless such
dmdend 1s paid on all cutstanding series of Preferred Stock; or

(vii}- liquidate or dissolve the corporation.

{e) Approval by Scries C Preferred Stock. The corporation shall not, without

first obtaining the approval of the holders of not less than a majority of the then outstanding total
Rumber of shares Series C Preferred Stock effect (i) a consolidation, reorganization or merger of the
Corporation with or into any other corporation, which would result in the stockholders of the
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wrpotauon immediately prior to such consolidation, reorganization or merger owning less than 50%
" of the voting power of the corporation after such consolidation, or (ii) a sale or other disposition of
a1l or substantially all of the assets of the corporation in one or a scrics of related transactions of the
corperation, provided, however, that the provisions of this Section 4(d) shall only apply ifsuch
‘ consolidation, merger, reorganization or sale or other disposition of assets provides for aggregate per
share consideration to each holder of Scries C Preferred Stock of less than $2.82.

H rova cries D Prefe Stack The corporation shall not, without
first obtaining the npproval of the holders of not less two-thirds of the then outstandmg total number
of shares of Series D Preferred Stock:

()  authorize, create or jssue any shares of any class or series of stock
having any prefersnce or priority supcrior to or on parity with any sul:h preference or priority of
Series D Preferred Stock,

(ii)  increases the authorized number of shares of Series D Preferred;

(iii)  amend or repeal the Company’s Certificate of Incorporation or Bylaws
'in 3 manner that materially and adversely affects the holders of Series D Preferred; or

(iv)  materially amends the rights, preferences or privilegé:s of the Series D
Preferred as aclass. :

Section S,  Consent to Distributions. Each holder of Preferred Stock shall be desmed to
have consented, for purposcs of Sections 502, 503 and 506 of the California Corporations Code and
‘Sections ! and 2 of this Article Four, to distributions made by the corporation in connection with the
repurchase of shares of Common Stock from employees, officers, dircctors or consultants of the
corporation in connection with the termination of their employment or services pursuant to
Agrecments or arrangements approved by the Board of Dirsctors of the corporation.

Section 6.  Reacquired Shaves. Any shares of Preferred Stock purchased or otherwise
acqu:red by the corporation in any manner whatsoever shall be retired and canceled promptly afier
the acquisition thereof, All such shares shall upon their cancellation become authorized but unissued
‘thares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created
bji resolution or resalutions of the Board of Directors, subject to the conditions and restrictions on
Tsuance set forth herein, including. without limitation, Article THREE, Section 3(d).

Section 7.  Waiver of Right ces or Privileges. Any right, preference or
Ef’v‘-*llege of the Preferred Stock may be wawcd by a majority of the outstanding shares of each series
: %}mmﬁ%rred Stock voting on an as converted to Common Stock basis, and such waiver shall be
ding on all holdera of Preferred Stock. Notwithstanding the foregoing, any right preference or
‘383 of the Series D Preferred Stock set forth in Section 4({f) hereof may only be waived by two-
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ihirds (2/3) of the outstanding sharcs of Series D Preferred Stock voting on an as converted to
Common Stock basis, and such waiver shall be binding on all holders of Series D Preferred Stock,

FIVE. The corporation 1s to have perpetual existence.

SIX. Exc:pf as sct forlh in Article Four, Sectioh 4(b) hereof, the number of directors which
constitute the whole Board of the corporation shall be as specified in the Bylaws of the corporation.

SEVEN. In furtherance and not in limitation of the powers confcmd‘by statute, the Board
* of Directors of the corporation is cxpressly authorized to make, alter, amend or repeal the Bylaws of
{he corporation.

EIGHT. Elections of dircctors need not be by written ballot unless a stockholder demands
election by written ballot at the mccting and before voting begins or unless the Bylaws of the
corporation shall so provide, '

NINE. Meetings ol stockholders may be held within or without the State of Defaware, as
the Bylaws of the corporation may provide, The books of the corporation may be kept outside of the
State of Delaware at such place or places as may be designated from time to time by the Board of
Directors of the corporation or in the Bylaws of the corporation.

TEN.

{a) - Limitation of Director’s Liability. To the fullest extent not prohibitsd by
. the General Corporation Law of Dclaware as the same exists or as it may hereafter be arnended, a
director of the corporation shall not be personally hable to the corporation or its stockholders for
monetary damages for conduct as a director. '

{b) !gdemﬁii‘;catig'nof Corporate Agents. The corporation may indemnify to
the fullest extent not prohibited by iaw any person made or threatened to be made a party to an

action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact
that such person, such person’s testator or intestate is or was a director, officer, employee benefit
plan fiduciary, agent or employce of the corporation or any predecessor of the corporation or serves
or served at the request of the corporalion or any predecessor of the corporation as a direstor, officer,
agent, employeze benefit plan fiduciary or employee of another corporation, partnership, limited
lability company, joint venture, trust or other entity or enterprise,

(c) Repenl or Modification. Neither any amendment or repeal of this Article
Ten, nor the adoption of any provision of the corporation’s Certificate of Incorporation inconsistent
with tl‘fis Article Ten, shall eliminate or reduce the effect of this Article Ten, in respect of any matter
OCcurring, or any action or proceeding aceruing or arising or that, but for this Article Ten, would
&cCrue o arise, prior to such amendment, repcal oy adoption of an inconsistent provision.”
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4, The foregoing smendment and restatement of the Cextificate of Incorporation has
peen duly 2pproved by the Board of Directors of the corporation in accordance with the prmnslons of
Sections 242 and 245 of the General C‘orporatxon Law.

5. The foregoing amcndmcm and restatement of the Certificate of Incorporation has
been duly approved by the wrillen consent of the stockholders in accordance with Sections 228 and
245 of the Delaware General Corporation Law. The total number of cutstanding shares of Common
stock of the corporation is 593,350, The total number of ocutsianding shares of Series A Preferred
Stock-of the corporation is 4,000,000. The total number of outstanding shares of Series B Preferred
Stock of the corporation is 500,000. The total number of outstanding shares of Series C Preferred
Stock is 3,973,666, The number of shares keld by stockholders who consented to this amendment in
writing equaled or exceeded the required percentage. Pursuant to Section 228 of the General
Corporation Law, prompt written notice of this amendment and restatesnent has been given to all
‘stockholders who did not consent to this amendment.
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N WITNESS WHEREOF, the corporation has ¢aused this Amended and Restated Certificate
‘of Incorporation 1o be signed by Chris King, its Chief Executive Officer, and antested to by Timothy
g, Moris, its Secretary, this 9 day of March 2000.

UTILITY.COM, INC.

C‘Z,.L

Chria King,
Chief Executive Ofﬁcer

-ATTEST:

Timothy El Morrisq

Secretary
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
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T h’. \‘ , .
: ‘ ) Edward J. Freel, Secretary of State -
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STATE OF DELARARE
. SECHEZTARY OF STATE
DIVISION OF CORDDRATIONS
FILED 09:00 2% 05/19/1099
: BILILPOEQ - 2982225

CERTIFICATE OF AMENDMENT
oF
CERTIFICATE OF INCORPORATION
OF
WORLDWIDEENERGY, INC.

Pursuant to Section 242 of the General Corporation
Law of the State of Delawars

. - Theundersigned, pursuent 1o the provisions of the General Corparation Law of the State of
Delaware, does hereby certify and set forth ag follows:

FIRST: The name of the corporation is WorldWideEnergy, Inc,

- SECOND: ' The amendment to the Certificate of Incorporation to be effeoted hereby is a5
follows: . o

Farsgraph One of the Centificats of Incorporation, relating to the name of the corparation is
amended to read a3 follows: :

“ONE. That the tame of the corporation is: “Utility.com, Ing.

IN WITNESS WHEREOF, we have horeunto set our haads and sea] this [ H~day of May,
1999, : .

g
By: 5 ]
Juntna Jonas, President

Cvwindarws P TEM 117813 1000 ()




SENT BY: 5-24- 0 ; 8:27AM ; UTILITY. COM~JS1ocum

»

#

STALE OF betamape
SECREIARY oF 5TRATEZ
DIVISION OF CORPORATICNS
FILIZD 09:00 A 11/07/1958
PAIL22234 « Fugzrny

" CERTIFICATE, OF INCORFORATION
| ' oy

WORLDWIPEENERGY, INC.
A Delawars Corporatisn

EIRST:  The came of the corporudon I WorldWideEnergy, Inc.

SECOND:  The uddress of the carporstion’s registered offics in the Siate of Delawars is
L5 East North Strect, P.C. Box $99, City of Dover, County of Kent, Delmwvare 19901, The nams of
ity registored agent at such nddresy is Incorporsting Bervices, Lid.

THIRD: The putpose of the corporation i3 to engage in any lawful act or activity for
which corporations may be organized undes ths Ganeral Corporation Law of the Stale of Delaware,

EQURIH: - The corporation s suthorized 1o issue two classes of stock to be designated,
respectively, “Cotrunen Stock™ and “Prefemed Stock.” The total nurmber of shares of Comman
Stock that the corporation is nuthorized 10 [syue is 10,000,000, with & par value of 50.001 per share,

The total rumber of shares of Preforred Stvek that the eorporation is authorized to fssue i3 5,000,000
with s par value of $0.001 per share.

The Preferred Stock may be divided Into such yumber of series as the Borrd of Direstors
may determine, The Board of Dirscton s autharized 1o detammite wnd alter the tights, preferences,
privileges and restrictions gromed to und imposed upon any wholly unissued setics of Freferred -
Stowk, and 10 fix the numiber of sharer of any series of Preferred Stock and the designion of say
such series of Prefered Stock, The Board of Directors, within the liits and restrictions stated in
any resolution or resolutions of the Board of Dirsetors originally fixing the mumber of shares
sonstititing Any series, may increase or decrease (bat not below the number of shares of such serdes
Uien outatanding) the number of shares of any series subszquent to the faxte of shares of that sezies,

EIFTH: The aame wd mailing widdress of the incorporator are 0 follows:

) "~ Natssha Fain
Wikon Sonyini Goodrich & Rosati
&S50 Page MY Read
Palo Alto, CA 943041050

SR The sorperatled is to have perpatus] existenes.
SEVENIH: In furtherance and notin Hymitation of the powers confesred by statute, the

Bowrd is expreasly suthorized 1o make, dlter, amend ot vepeal the Bylaws of the corporation, subject
o the provisions of Article Nine of the Bylawa of the corporation,




SENT BY:
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EIGHOH: The uumbu of d;nctm which constitute the whole Board ui‘ the zorporation
shall be us specified in the Bylows of the enmuﬁm

HM'H! ' Eimtwm of dirvotors newd not l:l: by writien ballot unless a .'S‘tnckhulder

demands election by written ballot at the mesting and before vouing begins or unless the Bylw: of |

tre corpomion shall so provide, -

JENIN; Moctings of stoekhlders may be held within or without the State of Delawse,
as the Bylaws of the cotporation may provide. The bocks of the corporation may be kept autside of

 the Siate of Delaware at such place o places as may be designated from time 1o time by the Board or

in the Bylaws of the  eorporetion.
ELEVENTR:

- (9} Litoitation of Direcror’s Lishility. To the filllext extent not prohibited by the
Qeneral Corporation Law of the Stae of Delaware a3 the same exists or 3 it may hegeafter bs
amendad, s director of the corporation shall not be petsonally liable to the wrpomuun orits
stockholders for monetary damages for eonduct 41 a dirsclor.

[ ]

(b))  Indemnification of Comarate Agests. The sutporation may indemnify to the

fullest extent not prohibited by law any person made or threatencd 1o be made a party to anaction or

ptoceeding, Whether criminal, sivil, administative or invesitigative, by reason of the fitct that such
pertan, such person's testator or intestate Is oy was a director, officer, cmpluycc benefit plan
fiduetary, or employee of the corparation o way predecestor of the corporation ot serves or served at
the request of the corporation or any predecessar of the corporstion as # director, officer, agent,
employee benefit pian fidueiary or qmplnyw of another corporation, partnership, limited Ratility
company, joint venture, thast or other entity or eotcrprise.

()  RspealorMpdification. Neijther way u:;nmdmcnt or repeal of thiz

- Article Eleventh, nor the adeption of any provision of the corporation's Certificate of Inuorpamicn

inconsistent with this Ardcle Elcventh, shall eliminate ot reduse the effect of thiy Article Eleventhin
respect of eny matter occurting, or any uctivn of proceeding sccruing or arising or that, but for this
Article Eleventh, would accrus or arise, prior (o such arpendment, répesl or adoption of an
inconsistent provision,

Ll
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© The undersigned incorporator hereby acknowledges that the foregoing Centificate of
Incorporation is the sct 2nd deed of sych Incorpecntor wvd that the facts stated therein are true.

WORLDWIDEENERGY, INC.

Natashs Fairl, Incotporator

uaun




